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The 2002 Bonds (as defined herein) are issuable in fully-registered form and when issued shall be registered in the name of
Cede & Co. as nominee for The Depository Trust Company, New York, New York (“DTC”), which shall act as Securities Depository
for the 2002 Bonds. Purchasers of the 2002 Bonds will not receive certificates representing their beneficial ownership interests
in the 2002 Bonds. Purchases and sales by the Beneficial Owners (as defined herein) of the 2002 Bonds shall be made in book entry
form in the principal amount of $50,000 or any integral multiple thereof. See “BOOK-ENTRY SYSTEM” herein.

Payments of principal, redemption price, and interest with respect to the 2002 Bonds are to be made directly to DTC by Bank
One, Kentucky, NA (the “Trustee” and “Paying Agent”) or its successor Trustee, so long as DTC or Cede & Co. is the registered
owner of the 2002 Bonds. Disbursements of such payments to DTC Agent Members (as defined herein) are the responsibility of
DTC and the disbursements of such payments to the Beneficial Owners are the responsibility of DTC Agent Members as more
fully described herein.

The 2002 Bonds, consisting of the Senior Series 2002A-1, the Senior Series 2002A-2 and the Senior Series 2002A-3, are being
issued by the Kentucky Higher Education Student Loan Corporation (the “Corporation”), an independent de jure municipal
corporation and political subdivision of the Commonwealth of Kentucky, pursuant to the provisions of the 1997 General Bond
Resolution (the “General Bond Resolution”) adopted by the Corporation on May 9, 1997, as amended, and, respectively, to a Series
2002A-1 and Series 2002A-2 Bond Resolution and a Series 2002A-3 Bond Resolution (each a “Series Resolution”) each adopted
by the Corporation on August 2, 2002, to provide funds for the origination or purchase of Student Loans (as defined herein).

The Senior Series 2002A-1 Bonds, Senior Series 2002A-2 Bonds and Senior Series 2002A-3 Bonds (collectively, the “Senior
Series 2002A Bonds” or “2002 Bonds”) are being issued as Auction Rate Securities (“Auction Rate Securities”). Interest on the
Senior Series 2002A-1 and Senior Series 2002A-2 Bonds, prior to a change in the Interest Payment Dates as described herein, shall
be payable on the Business Day following the end of each Interest Period as described herein. Interest on the Senior Series 2002A-
3, prior to any change in the Interest Payment Date as described herein, is payable on November 1, 2002 and semiannually on
each May 1 and November 1 thereafter until maturity or earlier redemption. The Senior Series 2002A Bonds are equivalent in
right of payment under the General Bond Resolution with the Senior Series 2001A Bonds, the Senior Series 2000A Bonds, the
Senior Series 2000B Bonds, the Senior Series 1999A Bonds, the Senior Series 1999B Bonds, the Senior Series 1998A Bonds, the
Senior Series 1998B Bonds and the Senior Series 1997-A Bonds, and with all other Senior Obligations which may be issued
thereunder in the future, and are senior in right of payment under the General Bond Resolution to the Subordinate Series 2001B
Bonds and the Subordinate Series 1997-B Bonds, and to all Senior Subordinate Obligations and Subordinate Obligations which
may be issued thereunder in the future. The 2002 Bonds are subject to redemption prior to maturity as described herein.

THE 2002 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE CORPORATION, SECURED BY AND
PAYABLE FROM SPECIFIC REVENUES, FUNDS, AND PROPERTIES PLEDGED THEREFOR AS HEREIN
DESCRIBED. THE 2002 BONDS DO NOT CONSTITUTE ADEBT OF THE COMMONWEALTH OR ANY POLITICAL
SUBDIVISION THEREOF. THE PAYMENT OF THE PRINCIPAL OF AND INTEREST ON THE 2002 BONDSISNOT
SECURED BY A PLEDGE OF THE FAITH AND CREDIT OR THE TAXING POWER OF THE COMMONWEALTH
ORANY POLITICAL SUBDIVISION THEREOF. KENTUCKY’S NAME IS ON THE 2002 BONDS FOR THE BENEFIT
AND CONVENIENCE OF OTHER ENTITIES IN THE COMMONWEALTH. HOWEVER, THE ONLY SECURITY
WHICH IS PLEDGED FOR THE 2002 BONDS IS THE INDEPENDENT REVENUES AND ASSETS FROM THE
PROJECT. THE GENERAL ASSEMBLY DOES NOT INTEND TO APPROPRIATE ANY COMMONWEALTH FUNDS
TO FULFILL THE FINANCED OBLIGATIONS REPRESENTED BY THE 2002 BONDS. THE CORPORATION HAS
NO TAXING POWER.

The 2002 Bonds are offered when, as and if received by the Underwriter, subject to prior sale, to withdrawal or modification
of the offer without notice and to the approval of legality by Hawkins, Delafield & Wood, New York, New York, Bond Counsel.
Certain legal matters in connection with the 2002 Bonds will be passed upon for the Underwriter by its counsel, Squire, Sanders
& Dempsey L.L.P. The 2002 Bonds are expected to be available for delivery in New York, New York on or about August 7, 2002.

Salomon Smith Barney
Dated: August 6, 2002



The information set forth herein has been obtained from the Corporation, the Kentucky Higher Education Assistance
Authority (“KHEAA”) and other sources which are believed to be reliable, but is not guaranteed as to accuracy or completeness,
and is not to be construed as a representation, by the Underwriter. The information and expressions of opinion herein are subject
to change without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the Corporation or KHEAA or that the
information or opinions or estimates are correct as of any date subsequent to the date hereof.

No dealer, broker, salesman or other person has been authorized by the Corporation, KHEAA or the Underwriter to
give any information or to make any representations with respect to the 2002 Bonds, other than those contained in this Official
Statement, and if given or made, such other information or representations must not be relied upon as having been authorized by
any of the foregoing. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall
there be any sale of the 2002 Bonds by any person in any jurisdiction in which it is unlawful for such person to make such offer,
solicitation or sale.

Except for any information provided by the Trustee concerning the Trustee, the Trustee has no responsibility
for any information in this Official Statement. Further, the Trustee shall have no responsibility for compliance with any
state or federal securities laws in connection with the 2002 Bonds, except to the extent that the Trustee has agreed to
forward continuing disclosure materials received from and prepared by the Corporation to the appropriate Repository.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2002 BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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OFFICIAL STATEMENT

KENTUCKY HIGHER EDUCATION STUDENT LOAN CORPORATION
$55,450,000 Taxable Student Loan Revenue Bonds, Senior Series 2002A-1
$55,450,000 Taxable Student Loan Revenue Bonds, Senior Series 2002A-2

$39,100,000 Student Loan Revenue Bonds, Senior Series 2002A-3
(Auction Rate Securities)

INTRODUCTION

This Official Statement sets forth certain information concerning the Kentucky Higher Education Student
Loan Corporation (the “Corporation”), an independent de jure municipal corporation and political subdivision of the
Commonwealth of Kentucky (the “Commonwealth”), and its issue of $110,900,000 in aggregate principal amount of
Taxable Student Loan Revenue Bonds, consisting of $55,450,000 of Senior Series 2002A-1 (the “Senior Series
2002A-1 Bonds™), and $55,450,000 of Senior Series 2002A-2 (the “Senior Series 2002A-2 Bonds™), and its issue of
$39,100,000 in aggregate principal amount of its Student Loan Revenue Bonds, Senior Series 2002A-3 (the “Senior
Series 2002A-3 Bonds” and, collectively with the Senior Series 2002A-1 Bonds and the Senior Series 2002A-2
Bonds, the “Senior Series 2002A Bonds” or the “2002 Bonds”). The 2002 Bonds are being issued pursuant to the
provisions of Sections 164A.010 to 164A.230, Kentucky Revised Statutes, as amended (the “Act”), a 1997 General
Bond Resolution adopted by the Corporation on May 9, 1997 (as amended and supplemented from time to time, the
“General Bond Resolution™) and, respectively, a Series 2002A-1 and Series 2002A-2 Bond Resolution and a Series
2002A-3 Bond Resolution, each adopted by the Corporation on August 2, 2002 (each a “Series Resolution” and,
collectively with the General Bond Resolution, the “Resolutions”). Capitalized terms used and not otherwise
defined herein shall have the meanings given them in Appendix B — “SUMMARY OF CERTAIN PROVISIONS
OF THE RESOLUTIONS,” Appendix E-1 — “AUCTION PROCEDURES FOR THE SENIOR SERIES 2002A-1
AND SENIOR SERIES 2002A-2 BONDS,” and Appendix E-2 — “AUCTION PROCEDURES FOR THE SENIOR
SERIES 2002A-3 BONDS.”

The 2002 Bonds constitute Additional Obligations pursuant to the General Bond Resolution. The
Corporation has heretofore issued several Series of its Student Loan Revenue Bonds thereunder, of which
$550,150,000 Senior Obligations and $74,850,000 Subordinate Obligations remain Outstanding. The General Bond
Resolution permits the issuance of additional bonds (the “Additional Bonds”) or other Obligations through the
adoption of additional Series Resolutions. The priority of claim as to payment of such Additional Bonds or other
Obligations under the Resolutions may be equal to or inferior to the Senior Series 2002A Bonds. The General Bond
Resolution also permits the Corporation to enter into Obligation Facilities or Swap Facilities the payment of which
by the Corporation shall have the same priority of claim as to payment under the General Bond Resolution as does
the Series of Bonds or other Obligations to which such Obligation or Swap Facilities relate.

The Senior Series 2002A Bonds are equivalent in right of payment under the General Bond Resolution with
the Senior Series 2001 A Bonds, the Senior Series 2000A Bonds, the Senior Series 2000B Bonds, the Senior Series
1999A Bonds, the Senior Series 1999B Bonds, the Senior Series 1998 A Bonds, the Senior Series 1998B Bonds and
the Senior Series 1997-A Bonds (collectively, the “Prior Senior Bonds”), and with all other Senior Obligations
which may be issued thereunder in the future, and are senior in right of payment under the General Bond Resolution
to the Subordinate Series 2001B Bonds and the Subordinate Series 1997-B Bonds (the “Prior Subordinate Bonds”),
and to all other Senior Subordinate Obligations and Subordinate Obligations which may be issued thereunder in the
future. The series resolutions for the Prior Senior Bonds and the Prior Subordinate Bonds provide that the Prior
Senior Bonds and the Prior Subordinate Bonds originally issued as Auction Rate Securities may be converted to bear
interest at a Variable Rate, as more fully described in therein.

Subject to the provisions of the General Bond Resolution, a Trust Estate including the following assets is
pledged to the payment of the principal of, redemption price, if any, and interest on the 2002 Bonds, any Additional
Bonds and any other Obligations: (i) all moneys, including Bond proceeds, held in any of the funds and accounts
(other than the Rebate Account) established and held under the Resolutions or received by the Trustee for deposit in
such funds and accounts (other than the Rebate Account); (ii) all Loans, the Corporation’s right, title and interest in
which is funded through the application of assets described in (i) above, along with all documentation thereof and all



rights of the Corporation with respect thereto except as expressly provided in the Resolutions; (iii) all guarantee or
insurance payments with respect to Loans and interest thereon described in (ii) above; (iv) all other Revenues; and
(v) all direct or indirect proceeds of any of the assets described in (i) through (iv) above.

The 2002 Bonds are subject to redemption as more fully described herein under the caption
“DESCRIPTION OF THE 2002 BONDS — Redemption Provisions.” Further, the Series Resolutions provide that
the 2002 Bonds originally issued as Auction Rate Securities may be converted to bear interest at a Variable Rate or a
Fixed Rate, as more fully described in the Series Resolutions. This Official Statement, in general, describes the
Series 2002 Bonds only while bearing interest as Auction Rate Securities. See “AUCTION RATE SECURITIES -
Conversion and Auction Period Conversion of and Mandatory Tender of the Senior Series 2002A-1 and Senior
Series 2002A-2 Bonds” and “—Conversion and Auction Period Conversion of and Mandatory Tender of the Senior
Series 200A-3 Bonds.” The Trustee is the initial Paying Agent and Registrar for the 2002 Bonds. Descriptions of
the Corporation, the Guaranty Agencies (as herein defined), the 2002 Bonds, the Corporation’s education finance
and servicing activities, the Resolutions and related documents are included in this Official Statement. The
descriptions of such documents included in this Official Statement do not purport to be comprehensive or definitive
and are qualified in their entirety by reference to such documents, which documents are on file with the Trustee.

USE OF PROCEEDS

The 2002 Bonds are being issued to provide funding for the acquisition, origination or refinancing by the
Corporation of Student Loans in accordance with the Resolutions and the Act. The Corporation currently expects to
apply all 2002 Bond proceeds initially available to finance Student Loans by March 1, 2003 to the acquisition or
origination of Student Loans which are originated pursuant to the Federal Family Education Loan Program (“FFELP
Loans”) and are guaranteed by the Kentucky Higher Education Assistance Authority (“KHEAA”). See
“DESCRIPTION OF THE 2002 BONDS - Redemption Provisions” and Appendix A — “SUMMARY OF
CERTAIN PROVISIONS OF THE FEDERAL FAMILY EDUCATION LOAN PROGRAM - Legislative and
Administrative Matters.” Such Student Loans may include Student Loans which currently secure other Corporation
obligations. See “THE CORPORATION - The Corporation’s Education Finance and Servicing Activities — FFELP
Loan Financing.” The Corporation reserves the right to apply amounts held under the Resolutions to finance
FFELP Loans which are guaranteed by Guaranty Agencies other than KHEAA and to finance Student Loans which
are not FFELP Loans, subject to the provisions of the Resolutions. See “DESCRIPTION OF THE 2002 Bonds —
Redemption Provisions — Mandatory Redemption of 2002 Bonds From Unexpended Bond Proceeds” and “THE
CORPORATION - The Corporation’s Education Finance and Servicing Activities.” The Corporation expects to
apply a portion of the 2002 Bond proceeds to pay costs of issuance in connection with the 2002 Bonds. The
Corporation may also transfer funds in the Revenue Account to the Loan Account to be used to acquire or originate
additional Student Loans until July 1, 2005, which date may be extended if a Rating Affirmation is obtained.

SOURCES AND USES OF FUNDS

Sources
Bond Proceeds $150,000,000
Uses
Deposit in Loan Account $149,319,050
Payment of Costs of Issuance including underwriter’s
discount ($467,250) $680,950
Total Uses $150,000,000

Initial Collateralization

Upon issuance of the 2002 Bonds, it is anticipated that the value of the Assets pledged under the Resolution
will be equal to approximately 111.77% of the aggregate principal amount of the then Outstanding Senior Bonds



and equal to approximately 100.98% of the aggregate principal amount of all Bonds then Outstanding. The
Resolution does not require that these levels of collateralization be established or maintained.

SECURITY AND SOURCES OF PAYMENT FOR THE 2002 BONDS
Limited Liability

The 2002 Bonds are special and limited obligations of the Corporation, secured by and payable from
specific revenues, funds, and properties pledged therefore as herein described. The 2002 Bonds do not constitute a
debt of the Commonwealth or any political subdivision thereof. The payment of the principal of and interest on the
2002 Bonds is not secured by a pledge of the faith and credit or the taxing power of the Commonwealth or any
political subdivision thereof. Kentucky’s name is on the 2002 Bonds for the benefit and convenience of other
entities in the Commonwealth. However, the only security which is pledged for the 2002 Bonds is the independent
revenues and assets from the project. The General Assembly does not intend to appropriate any Commonwealth
funds to fulfill the financed obligations represented by the 2002 Bonds. The Corporation has no taxing power.

The Pledge of the General Bond Resolution

The Act provides that any pledge made by the Corporation shall be valid and binding from the time made
and further provides that the income, revenue or other property so pledged and thereafter received by the
Corporation shall immediately be subject to the lien of such pledge without any physical delivery or further act, and
that the lien of any such pledge shall be valid and binding as against all parties having claims of any kind in tort,
contract or otherwise against the Corporation irrespective of whether such parties have notice thereof.

The General Bond Resolution establishes a pledge of the Trust Estate for the benefit of Owners of all
Obligations on a basis of parity and, subject to the provisions of the General Bond Resolution, permitting the
application thereof for the purposes of and on the terms and conditions set forth in the General Bond Resolution and
provides that such pledge constitutes a perfected first lien thereon. The Trust Estate includes the following: (i) all
moneys, including Bond proceeds, held in any of the funds and accounts (other than the Rebate Account) established
and held under the Resolutions or received by the Trustee for deposit in such funds and accounts (other than the
Rebate Account); (ii) all Loans, the Corporation’s right, title and interest in which is funded through the application
of assets described in (i) above, along with all documentation thereof and all rights of the Corporation with respect
thereto except as expressly provided in the Resolutions; (iii) all guarantee or insurance payments with respect to
Loans and interest thereon described in (ii) above; (iv) all other Revenues; and (v) all direct or indirect proceeds of
any of the assets described in (i) through (iv) above.

Principal and Interest Payments on FFELP Loans

Payments of the principal of and interest on the Loans, including Interest Subsidy Payments, if any, with
respect to FFELP Loans, are expected to be received by the Corporation in amounts sufficient, together with other
revenues and amounts held under the Resolutions, to pay the principal of and interest on the 2002 Bonds when due.
The Corporation is entitled to receive Interest Subsidy Payments from the Secretary of the United States Department
of Education (“Secretary”) with respect to each Federal Subsidized Stafford Loan for the entire amount of interest
due on such loan during the period the student is in school, during grace periods, and during periods of deferment.
During all other periods, interest on Federal Subsidized Stafford Loans is collected from the borrower. On Federal
PLUS/SLS, Federal Unsubsidized Stafford Loans, and Federal Consolidation Loans, the Corporation collects
interest payments from the borrower from the date of loan disbursement. Repayment of Federal Consolidation
Loans commences within 60 days of the discharge of the lenders of the consolidated loans. For additional
information on the FFELP Loans, see “THE CORPORATION” and “THE GUARANTY AGENCIES” herein and
Appendix A — “SUMMARY OF CERTAIN PROVISIONS OF THE FEDERAL FAMILY EDUCATION LOAN
PROGRAM.”



Special Allowance Payments on FFELP Loans

The Corporation is also entitled to receive Special Allowance Payments with respect to FFELP Loans
which the Secretary is required by the Higher Education Act to pay on a quarterly basis. The amount of Special
Allowance Payments depends, among other things, upon the interest rate on the FFELP Loan to which it relates, the
date on which such FFELP Loan was originated and, under certain circumstances, whether such FFELP Loan is
financed on a taxable or tax-exempt basis. For further information on Special Allowance Payments, see Appendix A
— “SUMMARY OF CERTAIN PROVISIONS OF THE FEDERAL FAMILY EDUCATION LOAN PROGRAM-
Special Allowance Payments.”

Debt Service Reserve Account

The 2002 Bonds are secured by a Debt Service Reserve Account which is created by the General Bond
Resolution and pledged to the security of all Obligations issued under the Resolutions. The Debt Service Reserve
Account shall at all times be maintained at a level at least equal to the aggregate requirement therefor established
under the Resolutions. Upon issuance of the 2002 Bonds, such aggregate requirement will be approximately equal
to 1.61% of the aggregate principal amount of Bonds Outstanding, subject to a $500,000 overall Debt Service
Reserve Account minimum aggregate requirement. There is no assurance that the Reserve Account Requirement
will be increased or maintained at such level and funded upon the issuance of any Additional Bonds or other
Obligations. Upon the issuance of any Additional Bonds or other Obligations, amounts in the Debt Service Reserve
Account shall also secure payment of such Additional Bonds or other Obligations in accordance with the priority of
payment established under the Resolutions. See Appendix B — “SUMMARY OF CERTAIN PROVISIONS OF
THE RESOLUTIONS - Establishment of Accounts.”

Prior to using any moneys in the Debt Service Reserve Account to make payments with respect to any
Obligations, the Trustee is required to use amounts credited as cash to the Loan Account, without liquidating Loans
credited thereto, and to deposit such amounts in the Revenue Account for the purpose of making such payments on
the Obligations. Under the General Bond Resolution, the Trustee is required, on each Interest Payment Date, to
transfer from the Revenue Account to the Debt Service Reserve Account, the amount, if any, necessary to cause the
Debt Service Reserve Account to be funded at the Reserve Account Requirement, subsequent to paying the amounts
due on the Senior Series 2002A Bonds, the Prior Senior Bonds or any other Senior Bonds or other Obligations equal
in priority with the Senior Series 2002A Bonds and the Prior Senior Bonds which may be issued and certain other
applications, but prior to making any payment on any Senior Subordinate Obligations or on the Prior Subordinate
Bonds or other Subordinate Obligations. See Appendix B — “SUMMARY OF CERTAIN PROVISIONS OF THE
RESOLUTIONS - Establishment of Accounts.”

The Corporation reserves the right to deposit with the Trustee a Reserve Fund Facility in satisfaction of the
Reserve Account Requirement applicable to the 2002 Bonds upon receipt of a Rating Affirmation.

Withdrawal of Excess Coverage

The General Bond Resolution provides that the Corporation may withdraw amounts from the Revenue
Account, under certain circumstances, free and clear of the lien of the General Bond Resolution if, as certified to the
Trustee by an Authorized Officer, there exists Excess Coverage after such withdrawal, and if the Corporation
delivers a Cash Flow Projection to the Rating Agency, as provided in the General Bond Resolution. See Appendix
B — “SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTIONS - Definitions” and “— Establishment of
Accounts.”

Additional Bonds and Other Obligations

The General Bond Resolution permits the issuance of Additional Bonds, or other Obligations, including
Variable Rate Demand Bonds or Obligations, subject to certain conditions specified in the General Bond Resolution.
The priority of claim as to payment of such Additional Bonds or other Obligations under the General Bond
Resolution may be equal to or inferior to that of the Senior Series 2002A Bonds and the Prior Senior Bonds or may
be superior or equal to that of the Prior Subordinate Bonds.



The General Bond Resolution also permits the Corporation to undertake additional Obligations pursuant to
certain types of contracts (“Obligation Facilities” or “Swap Facilities”). The priority of payment of Obligation
Facilities or Swap Facilities may be equal to or inferior to that of the Senior Series 2002A Bonds, the Prior Senior
Bonds and any other Senior Obligations or equal to or superior to that of any Subordinate Obligations, including the
Prior Subordinate Bonds.

Prior to issuing Additional Bonds or entering into Obligation Facilities or Swap Facilities, the Trustee is
required to receive a Rating Affirmation from each Rating Agency maintaining a rating on the 2002 Bonds that
issuing such Additional Bonds or entering into such Obligation Facilities or Swap Facilities in and of itself will not
have an adverse effect on the rating of any Outstanding Bonds.

CERTAIN RISK FACTORS

Investors should consider the factors set forth below in light of the payment priorities of the 2002 Bonds,
the Prior Senior Bonds and any other Senior Obligations over the Prior Subordinate Bonds and any other
Subordinate Obligations. See “SECURITY AND SOURCES OF PAYMENT FOR THE 2002 BONDS -
Additional Bonds and Other Obligations.” This section of this Official Statement does not include all risk
factors, but is an attempt to summarize certain of such matters. Investors should read this Official Statement
in its entirety.

Certain Considerations Affecting the Receipt of Revenues in the Trust Estate

The availability under the General Bond Resolution of adequate amounts to fund the timely payment of
Obligation debt service and other expenses required to be paid thereunder is dependent upon the performance of the
Student Loans to be acquired as part of the Trust Estate pledged thereunder. The Corporation currently expects to
apply all 2002 Bond proceeds initially available to finance Student Loans by March 1, 2003 to the acquisition or
origination of a portfolio of FFELP Loans. The Corporation further expects that substantially all Student Loans to
be acquired or originated through the expenditure of 2002 Bond proceeds, or other amounts becoming available in
the Trust Estate, will be Student Loans which have been or will be originated subsequent to July 1, 1994 and that a
substantial portion of such Student Loans have been or will be originated subsequent to January 1, 2000. See “USE
OF PROCEEDS” and Appendix A — “SUMMARY OF CERTAIN PROVISIONS OF THE FEDERAL FAMILY
EDUCATION LOAN PROGRAM - Legislative and Administrative Matters.” The Corporation’s current
expectation that Revenues received with respect to the Loan portfolio will be sufficient to fund General Bond
Resolution requirements, and the initial rating assigned to the 2002 Bonds by the Rating Agency, is based upon cash
flow projections derived from certain assumptions relative to Loan portfolio composition and performance. The
Corporation believes such assumptions to be reasonable based upon its historic and current FFELP Loan experience.
There can be no assurance, however, that actual Loan portfolio results will conform to such projections. See “THE
CORPORATION - The Corporation’s Education Finance and Servicing Activities.”

Revenues actually received with respect to the Loans may vary greatly in both timing and amount as a
result of a variety of economic, social and other factors, including both individual factors, such as additional periods
of deferral or forbearance prior to or after a borrower’s commencement of repayment, loan consolidations or
refundings, and general factors, such as a general economic downturn which could increase the amount of defaulted
Loans. Because Federal Consolidation Loans are fixed rate loans, low-interest rate environments create an increased
risk that borrowers may consolidate variable rate Loans. Failures by borrowers, guaranty agencies and the federal
Department of Education (“Department”) to make payments with respect to Loans on a timely basis, and the
incidence of borrower defaults and prepayments, will affect the amount of Revenues received by the Corporation.
Under the Soldiers’ and Sailors’ Civil Relief Act of 1940, members of the military, including reservists, on active
duty who have entered into obligations, such as Student Loans, before being called to active duty may be entitled to
reductions in interest rates to a cap of 6% per year for the period of such person’s active service and may be
protected from certain legal action taken by creditors with respect to such obligations. Payments received by the
Corporation on Loans made to borrowers who qualify for such relief may be subject to such limitations. See “THE
CORPORATION - the Corporation’s Education Finance and Servicing Activities — Student Loans Securing Student
Loan Revenue Bonds” and Appendix A — “SUMMARY OF CERTAIN PROVISIONS OF THE FEDERAL



FAMILY EDUCATION LOAN PROGRAM - The Consolidation Loan Program” and “— Federal Insurance and
Reinsurance and Reimbursement of Guaranty Agencies.”

Noncompliance with Certain Higher Education Act Requirements

The provisions of the Higher Education Act applicable to FFELP Loans, and the implementing regulations
thereunder, constitute a comprehensive federal program controlling the terms and conditions of FFELP Loans,
including certain fees and other amounts payable by the holders thereof, the administrative requirements applicable
thereto and the related duties and permitted activities of FFELP participants. Noncompliance with such
requirements with respect to Loans by the Corporation or by any other entity might adversely affect payment of
principal of and interest on the Bonds when due. The Department has broad powers under the Higher Education Act
to assure the compliance of FFELP participants with program requirements and a failure by a participant to so
comply may result in substantial penalties, including the withholding by the Department of federal payments
otherwise due to such participant under the program. The Department has additional powers under the Higher
Education Act with respect to guaranty agencies and their reserves, including the ability, subject to certain
requirements, to terminate the activities and to transfer the reserve fund assets of such entities. There can be no
assurance that the exercise by the Department of such powers will not adversely affect the interests of Owners of the
2002 Bonds. See “THE CORPORATION — The Corporation’s Education Finance and Servicing Activities —
Servicing of FFELP Loans and Other Education Loans,” “GUARANTY AGENCIES” and Appendix A —
“SUMMARY OF CERTAIN PROVISIONS OF THE FEDERAL FAMILY EDUCATION LOAN PROGRAM.”
Such provisions and regulations have been the subject of extensive amendment in recent years. There can be no
assurance that further amendments thereto, or that other federal legislation, will not adversely affect the interests of
Owners of the 2002 Bonds. See Appendix A — “SUMMARY OF CERTAIN PROVISIONS OF THE FEDERAL
FAMILY EDUCATION LOAN PROGRAM - Legislative and Administrative Matters,” and “~Federal Direct
Student Loan Program.”

The Higher Education Act and the applicable regulations thereunder require the lenders, guarantors and
servicers to follow certain due diligence procedures in an effort to ensure that FFELP Loans are properly made and
disbursed to, and timely repaid by, the borrowers. Such procedures are specifically set forth in the Code of Federal
Regulations and certain other guidance issued by the Department, and no attempt has been made in this Official
Statement to completely describe those procedures. Failure to follow such procedures with respect to Loans might
result in the refusal by the Department to make reinsurance payments to a Guaranty Agency on such Loans or might
result in the Guaranty Agency’s refusal to honor its guarantee on such Loans to the Corporation. Such action by the
Department could adversely affect a Guaranty Agency’s ability to honor guarantee claims with respect to Loans
made by the Corporation, and loss or delay in receipt of guarantee payments to the Corporation by a Guaranty
Agency with respect to Loans could adversely affect the amount or timing of payment of principal of and interest on
the 2002 Bonds. See “THE CORPORATION - The Corporation’s Education Finance and Servicing Activities —
Servicing of FFELP Loans and Other Education Loans,” “GUARANTY AGENCIES,” and Appendix A —
“SUMMARY OF CERTAIN PROVISIONS OF THE FEDERAL FAMILY EDUCATION LOAN PROGRAM.”

Basis Risk

The interest rate for the 2002 Bonds will be an Auction Rate determined in accordance with the Auction
Procedures. The Loans, however, generally bear interest at an effective rate (taking into account special allowance
payments authorized to be made under the Higher Education Act, or similar allowances, if any, authorized from time
to time by federal law or regulations (the “Special Allowance Payments”)) (the “Loan Rates”) equal to the average
bond equivalent rates of weekly auctions of 91-day Treasury bills for each quarter (the “91-day T-Bill Rate™) (or, in
certain circumstances, 52-week Treasury bills) plus margins specified for such Loans. However, Special Allowance
Payments on FFELP Loans disbursed after January 1, 2000 are computed based upon 90-day commercial paper rates
plus specified margins. See Appendix A — “SUMMARY OF CERTAIN PROVISIONS OF THE FEDERAL
FAMILY EDUCATION LOAN PROGRAM - Legislative and Administrative Matters.” As a result of these
differences between the indices or methodologies used to determine the Loan Rates and the interest rates on the
2002 Bonds, there could be periods of time when the Loan Rates applicable to some or all Loans may be inadequate
to cover the interest on the 2002 Bonds and Program Expenses.



Uncertainty as to Available Remedies

If an Event of Default occurs under the Resolutions which causes Owners of Senior Obligations to fail to
receive interest or principal payments when due, the Trustee is authorized, subject to certain conditions, to sell the
Loans pledged thereunder. There can be no assurance, however, that the Trustee would be able to find a purchaser
for such Loans in a timely manner or that the proceeds of any such sale, together with amounts then available in the
Debt Service Reserve Account, would be sufficient to fund payment of the Outstanding 2002 Bonds and accrued
interest thereon. See Appendix B — “SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTIONS.”

The remedies available to Owners of the 2002 Bonds upon an Event of Default under the Resolutions or
other documents described herein are in many respects dependent upon regulatory and judicial actions which often
are subject to discretion and delay. Under existing constitutional and statutory law and judicial decisions, including
specifically Title 11 of the United States Code (the federal bankruptcy code), the remedies specified by the
Resolutions and such other documents may not be readily available or may be limited. The various legal opinions to
be delivered concurrently with the issuance of the 2002 Bonds will be qualified, as to the enforceability of the
various legal instruments, by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws
affecting the rights of creditors generally.

Reliance on Rating Affirmations

The Resolutions provide that the Corporation and the Trustee may undertake various actions based upon
receipt by the Trustee of confirmation from the Rating Agency that the outstanding respective rating assigned by the
Rating Agency to the Bonds is not thereby impaired. Such actions include the execution and delivery of Additional
Obligations, the inclusion in the Trust Estate of additional Student Loans which are other than as described herein,
the extension of certain dates for the acquisition or origination of Student Loans and the acquisition or disposition of
Student Loans at prices other than as described herein. To the extent such actions are taken after issuance of the
2002 Bonds, investors in the 2002 Bonds will be relying on the evaluation by the Rating Agency of such actions and
their impact on credit quality. Currently, the only Rating Agency rating the Bonds is Moody’s Investors Service
(“Moody’s”). Information on the rating assigned to the 2002 Bonds can be obtained from Moody’s at 99 Church
Street, New York, New York 10007.

DESCRIPTION OF THE 2002 BONDS
General

2002 Bonds. The 2002 Bonds are being issued as Auction Rate Securities (“Auction Rate Securities”).
The applicable Auction Rate is to be established from time to time pursuant to Auction Procedures described below
under “AUCTION RATE SECURITIES - Interest Rate on the Senior Series 2002A-1 and Senior Series 2002A-2
Bonds” and “- Interest Rate on the Senior Series 2002A-3 Bonds” as applied separately to the Senior Series 2002A-
1 Bonds, the Senior Series 2002A-2 Bonds and the Senior Series 2002A-3 Bonds. The 2002 Bonds are expected to
be delivered, are dated and will mature as set forth on the cover page hereof. The 2002 Bonds are issued as fully-
registered bonds in denominations of $50,000 or any integral multiple thereof (an “Authorized Denomination”).
Initially, the 2002 Bonds will only be registered in the name of Cede & Co. as nominee of DTC. See “BOOK-
ENTRY SYSTEM.” Interest on the Senior Series 2002A-1 Bonds and the Senior Series 2002A-2 Bonds, prior to a
change in the Interest Payment Date as described below, is payable on the Business Day following the end of each
Interest Period, and at maturity or earlier redemption. Interest on the Senior Series 2002A-3 Bonds, prior to a
change in the Interest Payment Date as described below, is payable on November 1, 2002, and on each May 1 and
November 1 thereafter until maturity or earlier redemption; provided, that if such date is not a Business Day, such
interest will be payable on the next succeeding Business Day (but only for interest accrued through the preceding
April 30 or October 31 as the case may be). Interest on the 2002 Bonds is payable to the Beneficial Owners thereof
according to the procedures described under “BOOK-ENTRY SYSTEM.” Principal of the 2002 Bonds is payable
upon presentation and surrender of such Bonds at the principal corporate trust office of the Trustee. The 2002
Bonds are subject to acceleration and redemption, as described below. Further, the Series Resolutions provide that
the 2002 Bonds originally issued as Auction Rate Securities may be converted to bear interest at a Variable Rate or a
Fixed Rate, as more fully described in the Series Resolutions.



Redemption Provisions

The Resolutions provide for the redemption and acceleration of the 2002 Bonds prior to maturity, as
described below. In the event that the 2002 Bonds are to be redeemed in part, the 2002 Bonds are to be redeemed
only in the then Authorized Denominations of such Series and in such maturity or maturities thereof as the
Corporation shall determine, and the 2002 Bonds of a Series to be redeemed within a maturity are to be selected by
lot or such other manner as the Trustee shall determine in accordance with the Resolutions, except as otherwise
described below.

Mandatory Redemption of 2002 Bonds from Unexpended Bond Proceeds. The 2002 Bonds are subject to
redemption prior to maturity by the Corporation at any time, in whole or in part, as described below, at a redemption
price equal to 100% of the principal amount of such Bonds or portions thereof to be redeemed, together with
accrued interest thereon to the date of redemption, from proceeds of the 2002 Bonds deposited to the Loan Account
upon the issuance thereof which have not been applied to finance Student Lo